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i'Q!<I Office Boll !!06l 8allimorc.MIII')'Iund 21220 

Thh:phllfl\) 410·682·1300 

Thorou J. Qoi.u 
Presldcmt 

Mr. Thomas J. Motherway 
President 
McDonnell Douglas Realty Co. 
4060 Lakewood Boulevard, 6th Floor 
Long Beach, Califom.ia 90808-1700 

August 4, 1997 

Re: Lockheed Martin/McDonnell Douglas • 190th Street Properties - Revisions to my 

FAX to you of?/31/97 

Dear Tom: 

Based on our earlier phone conversation today, this fax letter shall constitute a revision of my 

7/31/97 fax (copy attached). I am now permanently giving up all further rights to rail service 

to the Lockheed Martin Property in consideration of McDonnell Douglas assurance of giving 

up its appeal rights with the city. I am prepared to sign such documentation reasonably 

required by you, such as easement tenninations, to formally release this property from rail 

service. Per our discussion, it is understood that my giving up rail service is directed only to 

the currently owned Lockheed Martin Property. Upon your signed concurrence to this fax, in 

the space provided below, this fax shall constitute your concurrence to my tax of7/3l/97 as 

revised by the foregoing. 

Concur: 

cc: Mr. Stephen 0. Hoy 
Mr. Thomas C. Wolff, Jr. 
Mr. Craig Lawson 

S~T .T.'M~dOlld :ll'fl 

Sincerely, 

Thomas . uinn 
Its President 
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FROM ~ATHAM & WATKINS #') .. (MON) 8. 4' 97 8:37 ~~r. 

LATHAM & WATKINS 
ATTOANEVS AT LAW 

8:36/NO. 4260124949 P ~ 
~fVJ& 

(!/ft., @ 

TO: 

FROM; 

633 WIST PIFTH !iTRiliT, SUITE 4000 
L05 ANG~Le5, CALIFORNIA 90071-2007 

HL&:PI40NI (213) 48 5-1234 

Tom Overturf 
Mario Stavale 

Lucinda Starret~ 

DATE: AUgUSt 1, 1997 

FILe NO: 

coPtEs ro: Dale Neal 
Tony Skidmore 

sueJecr: Lockheed Martin Tract Mag 

Following the discussion Tom and I had with Brad 
Rosenheim this morning, I have reviewed the materials you ~~~ provided. I also met with Darryl Fisher. CO'f't'/,f)tff!s m 

~~ Darryl indicated that as a general course he prefers~ c i'A6(, not to include tract conditions that result from settlement · ~~. 
~ ~ts with outside parties. He also said that he will not 

hold the-aecision up (I did not ask him to, but he volunteered this) pending any further negoti.ations. He anticipates the 
decision to be finalized next week, though it could slip a bit 
further. 

I told him that we would be most comfortable, and most · 
able to avoid an appeal, with an express condition. He said that 
if Lockheed Martin concurred in the request and the language he IV/~ would put it in, but not otherwise. I said we would get back to~~, him early next week. ~~7'~ 

Based on my meeting with Darryl and my call with you, 
we should assume the likely time frames here as follows (these 
could slip if any events are delayed) : 

1. City issuance of decision 8/7 

2. Appeal period 8/8 to 8/18 

3. Notice of Determination filed 8/19 

4. CEQA challenge period 8/19 to 9/18 

I understand that you were advised ~hey intend a 8/25 closing 
date. 

Our options are thus as follows. 

L\HP$1\ 08/01/97 6:50pm 

CHICAGO • LONDON • MOSCOW • NliW JEFISEY • NEW YORIC • ORANGE COUNTY • &AN DIEGO • Ei"N FFI"NCISCO • WASHINGTON, O.C. 
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FROM LATHAM & WATKINS (MON) 8. 4' 97 8:37 'r1T. 8: 36/NO. 4260124949 P 3 

· M~fo~ 

~. ~sist that absent a condition, we will seek such~ 
condition on appeal. This is clearly our bargaining pooition. To ~11. 
implement it with an appeal would be a request to the Planning 
Commission; I think that the EIR's failure to address rail 
service gives us a reasonable chance of success in that event. 
The benefit of this approach is also that it would bind any user 
other than Fremont who attempts to implement this tract approval. 
The adverse react·~on.~--of Lockheed and Fremont to an ilppcal could, 
however, limit your opportunities to achieve compromise from them 
on other issues. 

~~ (Cf', 2. Seek to reach agreement with Lockheed and Fremont on .ft,<.sr 
/ ·• a condition which applies only to Premont and is conditional on ~M! 

the REA, and jointly propose it to Fisher. This is th~ approach 
we discussed with Rosenheim. It would not protect you in the 
event that Fremont failed to close and Lockheed sold the site to 
another user. Otherwise it appears to be a reasonable compromiac 
on this point, if achievable. Attached is some proposed language 
on this subject. 

3. Drop the request for a condition and rely on a 
written, executed private agreement with Fremont. This offers 
less protection. Should the agreement not be fulfilled for any 
reason the City would have no reason to prohibit rail service. If 
you chose this option it should be finalized prior to the 
expiration of their appeal period, even if the REA is not 
executed until the closing. Though you would probably have waived 
appeal rights by that point, you would retain the ability to file 
a CEQA lawsuit within 30 days after the close of the appeal 
period, so that is a minimal outside protection. 

4. Achieve no written agreement with Premont but re~y 
on their good faith. They will probably urge this option. It 
offers the least legal protection though you may have faith in 
Hoye's word and choose to accept it. 

As I mentioned on the phone, I will 
office from Wednesday through August 15. Dale 
on the llth, and I can be reached by phone if 
Skidmore will also be here. 

be out of the 
Neal will be here 
necessary. Tony 

·~-

Because my discussion with Darryl Fisher was .. 'during· a 
meeting with him and Jeff Axtell about the Vestar zone 9hange, 
which went well, Jeff Axtell is aware of these issues.•He asked 
me later about the storefront police facility and whether Fremont 
was willing to include it, if necessary, in their project. I 
suggested that he talk with you about both issues and cet up a 
meeting with you and Fremont if necessary. 

I look forward to talking with you on Monday. 

I..\HPS1\ oa/Ol/!17 6r50pm 
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FROM LATHAM & WATKINS (MON) 8. 4' 97 8: 38F"' 8: 36/NO. 4260124949 P 4 

PROPOSED ADDITIONAL CONDITION FOR FREMONT VESTING TRACT MAP 

#. Rail service shall riot be permitted on the boundary of 
the neighboring McDonnell Douglas tract. Should a reciprocal 
easement agreement be executed which provides alternative uses 
for the rail service area at such boundary~ such agreement shall 
be included in the file. A revised tract map shall be submitted 
prior to recordation reflecting any changes in connection with 
such easement agreement. 

-. 3 
08/01/97 Go!iOpm L\WP51\ 
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LMC Pr(tpcrtie~~,lnc. 
1\l'>J Officr,~litl~ !\(1{,1 rflllliml""• Mut~lnllc.l ~I ::0 

'I;·J,•phl•n~ 410·bli~·l300 

Thomas J. Quina 
l'r"•i<lo:nl 

Mr. Thomas J. Motherway 
President 
McDonnell Douglas Realty Co. 
4060 Lakewood Boulevard, 6th Floor 
Long Beach, California 90808-1700 

Re: Lockheed Martin/McDonnell Douglas - 190th Street Properties 

Dear Tom: 

I have received your letter of July 18th and have the following responses: 

1. Traffic Mitigation. Based on our communications with our traffic consultant, we 
believe the consultants have agreed on the various impacts our respective projects 
generate at the intersections in question. We are preparing our proposal to you and 
agree with your comment that we should all be in a position to resolve outstanding 
issues on the cost sharing arrangement within a week to ten ( 1 0) days of your receipt 
of our proposal. 

2. Rail Services. In evaluating the rail issue, we have also received a copy of Stephen 
Hoy's letter to you dated July 25th. The issue of giving up rail service is Fremont's 
choice and we have no concerns providing closing of the sale to Fremont in fact 
occurs. If the Fremont deal does not close, we are not prepared to speak for the next 
buyer whose need may be different. 

I gather you are dealing directly with Capitol Metals on their easement rights over 
which we have no control. I am infonned that the Capitol Metals parcel is also 
benefited from the 1964 railroad easement since it was then part of the entire Harvey 
Plant site which parcel (the former Sheet Mill property) was later sold to Capitol 
Metals after a lot split. ·I also understand that the Capitol Metals parcel may be 
benefited by certain power and sewer easements which again are not within our 
control. 

3. Environmental. We have reviewed your concerns regarding any potential impact 
that Lockheed Martin's operations may have had on the adjacent McDonnell Douglas 
property and your request for an expedited groundwater investigation. As you know~ 

Lockheed Martin is obligated under a DTSC Consent Order to investigate and, where 
necessary, address off-site environmental impacts caused by its operations. Lockheed 
Martin has also committed to Fremont that it will undertake such obligations and has 

indemnified Fremont accordingly. 

sa:U'83:d0'8d ::nn 61Cl6890lt IVd tO:Lt NON L6/t0/80 
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In furtherance of Lockheed Martin's commitment to address off-site environmental impacts, 

Lockheed Martin is willing to provide McDonnell Douglas with wrhten assurances that it 
will expeditiously investigate any potential impact to the McDonnell Douglas property, 
including the installation (and payment) of monitoring wells, as well as address the other 
issues identified in your July 18th letter. In addition, Lockheed Martin's written assurances 

will cover the perfonnance of any legally required remedial actions consistent wjth its 

Consent Decree obligations to address any environmental impacts to the McDonnell Douglas 

property caused by Lockheed Martin. 

Although Lockheed Martin cannot meet your 30 August deadline with respect to the 

installation of monitoring wells, Lockheed Martin is willing to meet with McDonnell 
Douglas to agree upon an expedited schedule for the performance of these and other 
activities. In addition, in lieu of installing the monitoring wells by the 30 August date, 

Lockheed Martin is willing to provide the written assurances outlined above by such date. 

Lockheed Martin remains willing to meet with McDonnell Douglas as soon as possible 
(preferably August 5th or 6th) to further define the scope of our written assurances and the 
performance and payment of any required investigative and remedial activities, provided 

McDonnell Douglas or its agents will not, nor directly or indirectly encourage or promote 
other parties to, object to, appeal, or otherwise take any adverse action with respect to 
Fremont's vested tentative tract map and related issues currently before the City of Los 
Angeles. 

Tom, I trust the foregoing responses and provision for expedited action and written 
environmental assurances will be favorably received and that we may now promptly proceed 

to meet and wrap up the appropriate written documentation and assurances in respect to 

Traffic Mitigation and Environmental. It would be greatly appreciated if you would 

promptly conflrm and notate your concurrence below and hopefully return your confirmation 
by fax to me today. 

Concur: 

MCDONNELL DOUGLAS REALTY CO. 
By: --------------------------Thomas J. Motherway 

Its President 

cc: Mr. Stephen 0. Hoy 
Mr. Thomas C. Wolff, Jr. 
Mr. Craig Lawson 

LMC~C. 
By: -2~~--~==~~--------

Thomas J. Quinn 
Its President 

6lCl6990lt YVd to:Lt NOK L6/t0/90 
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Mr. Thomas J. Quinn 
Mr. Stephen G. Hoy 
Proposed Fremont Vesting Tract Map Approval Conditions 
August 4, 1997 
Page Two of Two 

2. VESTING TRACT CONDITIONS. You have asked MDRC to commit not to 
appeal the above-referenced approval. While we have not reviewed the 
document, assuming that it is consistent with our understanding of your project 
and raises no new issues, we would require language satisfactory to MDRC on 
the following issues in order to reach such an agreement. 

A. Rail. We believe that all parties benefit from the current proposal, in which 
Fremont would increase its usable area for building along the boundary and 
would relinquish any request for City approval for rail service. As you know, 
this issue was not addressed in the Lockheed Martin EIR and thus we 
believe that such agreement is not only best for all parties but is the most 
appropriate mitigation measure to avoid rail impacts on our project. 
Attached for your review and comment is a proposed condition which 
addresses that issue. Our goal is to develop mutually satisfactory language 
for such a condition to be proposed to the City as a consensus request. 

B. Boundary Treatment. In addition, we understand that Fremont has agreed 
to provide a wrought iron fence along the common boundary with Vestar. 
[any other border treatment?] The attached condition should also be 
included on that issue. 

3. REA. We understand that the REA will need to be completed prior to the 
Fremont/Lockheed closing, which is targeted for August 25, and will work with 
you to achieve that goal. We invite you to propose a draft REA for our review. 

4. INDEMNIFICATION. Based on Tom Overturf's discussions with Capitol Metals, 
their concerns are related to Lockheed Martin's termination of Capitol Metals' 
ability to use Lockheed Martin property for rail car storage, apparently as a result 
of the proposed sale to Fremont. In response to that termination, they seek to 
use McDonnell Douglas property as an alternative. We do not believe that 
existing easements provide any such rights to Capitol Metals and have not 
agreed to provide such uses to them. Given that Lockheed Martin and Fremont 
have a preexisting potential dispute on rail access from a different area of the 
property, we cannot agree to any indemnification in connection with this matter. 

Sincerely, 

Thomas J. Motherway 

TAO: T J M: kk S:\Devmnt\Kistler\Tom0\KKT01977.doc 
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AUG-04-97 08:54 PM THE PIERRE~s 

Mr. Thomas J. Quinn 
[addres.<;~] 

Mr. Stephen G. Hoy 
{add1;P-ss] 

Augu~t 4, 1997 

209 627 3109 P.02 

Re: ~oposed Fremont ~sti"Q.g: Tract Map Approya.l eofi./JI(JO,v_J 

Gent lemet\: 

We app~eciQte your letters of July 25 and July 31 

respectively. Given the press of time on the above-referenced 

matter, which we understand should be finalized by the City chis 

week, we write to propose a solution to avoid an appeal on the 

abovQ-referenced matter. ~ ~~!4:vwJS~tv'~4 

As Tom Overturf in cated to Brad Rosenheim on Friday, 

August. l, McDonnell Oougla Realty Company requests that the 

above-l:e!erenced tract ma approval contain language confirming 

th8t the railroad use wi not be part of the approv~d Fremont 

project. In addition, w will be pleased to work with you in 

order to achieve a mutu lly satisfactory Reciprocal Easement 

Agreemenl.~ ("REA") to d cument our undc;r::-stand.i.ng as eo the 

setb~cks 6 ~ fire lane along the mutual boundary of our 

properties. [We would 'also need to see a eonaition '.Jhich 

dpe,:muent: s FrelQQnt':; a.g~eQmant to pl.aee a w:t:ought ±:ton fem::c along 

·the common -hound-.ry with '~'lest•u· afid [o'e:::her .bound.a:t.·y treatment:?] J 

MDRC is not prep~pd, however, to indemnify Lockheed-Martin or 

F.x;·emont. aga.inf?t .~ third party claim.9 regarding the termin.:.\tion 

of tho easement. Each of these issues will be addressed in turn. 

Sl# \{,_ ' .. \:' r \{" 'Xi • 'U!Hl\f'" J•T u J 
.'.:':\.~:...:.. !1: ., ~vr. , n0•J.J 

BOE-CS-0078249 



AUG-04-97 08:55 PM THE PIERRE~s 209 627 3109 P.04 

( ~ PRO~OSED ADOITIONAL CONDITION FOR FREMONT VESTING TRACT MAP: 

' a ·~ · · tif; 9wua>af -.f:a;;v;;i /JL/1/iW.J 
( ~t:ta:Lz;..tl~:;w r LFtJ · -.,/,. 

~~ Rai1 service shall not be permitted on the boundary of 
the neighborlng McDonnell Douglas tract. Should a reciprocal 
easement agreement be executed which provides alternative uses 
for the rail service area at such boundary, such agreement shall 
be included ln the file. A revised tract map shall be submitted 
prior t.o recordation reflecting any changes in connection with 
such ea.~ement ag·z:eement. l( 

L\Wl'Sl \ 
3 

V'l. ~~;·v TV ')(; ·•yr··v'T ''Q\1' 
v ~:Cr.- N: '6 f1 tiJ. . li .. .1 
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Mr. Tom Quinn 
August 4. 1997 
Page 2 

"Y-' vesting Tract conditions. You have asked MDRC to 
commit noc to appeal_che above-referenced approval. While we have 
not reviewed the _document:, assuming that it: is consistent wi t,h 
our understanding of your project and raises no n~w issues, we 
would require language satisfactory to MDRC on the following 
i .c;,:;ues in o.t der to reach such an agreement. 

a. Rail. we believe that all parcies benefit from 
the current proposal, in which Fremont would increase 
its usable area !or building along the boundary and 
would relinquish any request for City app:.roval fox· L'ail 
service. As you know, this issue was not addr:eo::.;ed in 
the Lockheed Martin EIR and thus we believe that such 
agreement is not only besc for all parties but is the 
most appl..-op.-i~te micigation measu:re to avoid :t.-ail 
impacts on our project. Attached for your review and 
cnmment is a proposed condition which address.;:o chat. 
issue. Our goal is to develo~ mutually satisfactory 
language for such a condition to be proposed to LlK:· 
Cicy as a consensus request. 

b. Boundary Treatment. In addition, we undcrsr:::n1.d 
that Fremont has agreed to provide a wrought iron fence 
alone- the common boundary with. Vestar. [any other 
border treatment?] The attached condition should also 
be included on that issue. 

3>. R.EA. We understand that the REA will need to be 
completed prior to the Fremont/Lockheed closing, which is 
t.:51't"CJF.'t.P.d for August 25, ano will work with you to achieve that 
goal. We invite you to propose a dr~ft REA for our review"ev, in 

.,.the alt~r;:A.iilt.ive, let l.ls kaew if you would p:r:efer that MDRC, 
,.p.l"OVi dr., such a cil:'aft, 

{.f_. I:nde:mnifieation. Based on 'I'om Overturf's di~?CUFiFdor•:....; 
with Capitol Mer.als, their concerns ~re related to Lockheed 
Martin's termination of Capitol Metals' abilicy co usc Lockheed 
Martin property for r~il car storage, apparently as a result of 
the proposed sale to Fremont. In response to e.ha.e. termination, 
they seek to use McDonnell Douglas property as an alternative. w~ 
do not believe that eJCisting easemencs provide any suc11 r .L~Jhl; ::~ to 
capitol Metals and have not agreed to provide such uses to them. 
Given that Lockheed Martin and fremont have a preexisLlng 
potential dispute on rail access from a different a~ea o£ the 
property, we cannot agree to any indemnification in connection 
with this matter. 

L\liiPSl\ 
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July 25, 1997 

Mr. Thomas J. Motherway 
President 
McDonnell Douglas Realty Compan 
4060 Lakewood Blvd., 6th Floor 
Long Beach, California 21220 

Dear Tom: 

6.\ ~'l \. ~ ~ ~ .. D 0 \ •A u--· -..._.,_.__.._,._V"<.. 0.... <:.Dp~ ' 970 West 190th Street 
Suite 220 
Torrance, CA 90502 
(310) 516-1615 

' (310) 516-8222 (FAX) 

Subject to our purchase of the approximate 67 acre Lockheed site, we propose the following: 

Rail Access: Fremont relinquishes rail access rights. MDRC indemnifies Fremont/future 
property owners from any 3rd party claims regarding rail access. 

Reciprocal Easement Agreement <"REA"): As soon as possible, but no later than August 25, 
MDRC and Fremont enter into an REA that provides for the conditions as outlined on the 
attached 2 pages. For clarity, the intended benefit of the REA to Fremont is to allow us to 
construct our proposed Building C within 21 feet of the property line using type ill-N 
construction design. In addition to a 21 foot non-buildable area on our property, the REA will 
provide for (i) 39 feet of non-buildable area on MDRC's property, (ii) an approximate 28 foot 
wide ftre lane acceptable to LAFD, 15 feet of which will be on Fremont's property, (iii) 
relocation of the 21 inch sanitary sewer service and electrical service to the southeast comer of 
our property and (iv) a fenced landscape area bordering the fire lane of adequate width for each 
party to construct their private fire hydrants, if required by LAFD. With execution of the REA, 
we will relinquish our rail access rights. 

By acknowledging your agreement below, MDRC also agrees not to appeal our Vested Tract 
Map process. As we need to proceed with the design and construction of our project next week, 
if you are in agreement please acknowledge in the space provided below and return a copy of 
this letter to my attention prior to July 31. 1997. 

cc: Tom Quinn 
Tom Wolff 

Agreed: -----------Dated: -----

BOE-CS-0078252 



Fremont 
Associates 

July 25, 1997 

Mr. Thomas J. Motherway 
President 
McDonnell Douglas Realty Company 
4060 Lakewood Blvd., 6th Floor 
Long Beach, California 21220 

Dear Tom: 

970 West I 90th Street 
Suite 220 
Torrance, CA 90502 
(310) 516-1615 
(310) 516-8222 (FAX) 

Subject to our purchase of the approximate 67 acre Lockheed site, we propose the following: 

Rail Access: Frem t re · u· hes ·1 access rights. MDRC indemnifies Fre~ont/future 
pro rty wners from any 3rd party claims regar mg rail access. 

PID 
Reciprocal Easement Agreement <"REA "l: As soon as possible, but no later than August 25, ~ ~ 
MDRC and Fremont enter into an REA that provides for the conditions as outlined on the ~lf:E="~ 
attached 2 pages. For clarity, the intended benefit of the REA to Fremont is to allow us to f-6~ 1'1 
construct our proposed Building C within 21 feet of the property line using type III-N UIIAI1"to 
construction design. In addition to a 21 foot non-buildable area on our property, the REA will ANAe\"W 
provide for (i) 39 feet of non-buildable area on MDRC' s property, (ii) an approximate 28 foot = 
wide fire lane acceptable to LAFD, 15 feet of which will be on Fremont's property, (iii) 
relocation of the 21 inch sanitary sewer service and electrical service to the southeast corner of 
our property and (iv) a fenced landscape area bordering the frre lane of adequate width for each 
party to construct their private fire hydrants, if required by LAFD. With execution of the REA, 
we will relinquish our rail access rights. 

By acknowledging your agreement below, MDRC also agrees not to appeal our Vested Tract 
Map process. As we need to proceed with the design and construction of our project next week, 
if you are in agreement please acknowledge in the space provided below and return a copy of 
this letter to my attention prior to July 31. 1997. 

cc: Tom Quinn 
Tom Wolff 

Agreed:----------- Dated: ____ _ 
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SITE PLAN NOTES 
on rcapeclive side of the o~creen fence on LOT 2. 
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